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Washington, D.C. 20549 :
ires: October 31, 2008
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* NOTICE OF SALE OF SECURI%%;
. PURSUANT TO REGULATION® f¢,

SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)}
Series A Preferred Stock Financing

Filing Under (Check box(es) that apply):: ] Rule 504 [] Rule 505 [X] Rule 506 [] Section 4(6) [_] ULOE
Type of Filing: New Filing E Amendment

PROCESSED
W\/ FEB-9-6-255
THOMSON REUTERS

A. BASIC IDENTIFICATION DATA

1.  Enter the information requesicd about the issuer

Name of Issuer (D check if this is an amendment and name has changed, and indicate change.)
Zadspace, Inc.

Address of Executive Offices

214 Main Street, #497 El Segundo, CA 90245

(Number and Street, City, State, Zip Code)

Telephone Number {Including Area Code)
(310) 765-4631

Address of Principal Business Operations

{Number and Street, City, State, Zip Code)

Telephone Number {Including Area Code)

(if different from Executive Offices)

Same as above

Brief Description of Business

Targeted advertising and product placement solutions.

Type of Business Qrganization
corporation
D business trust

D limited partnership, already formed
D limited partnership, to be formed

Actual or Estimated Date of Incorporation or Crganization: B4 Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter [).S. Postal Service abbreviation for State:
DE]

CN for Canada; FN for other foreign jurisdiction}
GENERAL INSTRUCTIONS  Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500} only to issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.500T) or an amendment to such a notice in
paper format on or after September 15, 2008 but before March 16, 2009, During that period, an issver also may file in paper format an initial notice
using Form D (17 CFG 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwisc comply with all the
requirements of §230.503T.
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 135
U.5.C. 77d(6).
When To File: A notice must be filed no later than 15 days afier the first sale of securities in the offering. A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was maited by United States registered or certified mail to that address.
Where To File: 1).8. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549,
Copies Required: Two (2} copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must
be a photocopy of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes thereto, Lhe information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee,
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as a precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriate states in accordance with state low. The Appendix to the notice

constitutes a part of this notice and must be completed.

ATTENTION

Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated on the
filing of a federal notice. :

Persons who respond to the collection of information contained in this form
are net required to respond unless the form displays a currently valid OMB
control number.
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A. BASIC IDENTIFICATION DATA

2. Enter the information requested for the following:
‘e Each promoter of the issuer, if the issuer has been organized within the past five years;

»  Fach beneficial owner having the power to vote or dispose, or direct the vote or disposition of, 10% or more of a class of equity securities of the issuer.

®  Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

¢  Each general and managing partner of partnership issuers.

Check Box(es) that Apply: D Promoter [{ Beneficial Owner @ Executive Officer [X] Director  [] General and/or
Managing Partner

Full Name (Last name first, if individual)

Outten, Todd

Business or Residence Address (Number and Street, City, State, Zip Code)

214 Main Street, #497 El Segundo, CA 90245

Check Box(es) that Apply: [ Promoter [_] Beneficial Owner [] Executive Officer X Director  [] General and/or

Managing Partner

Full Name (Last name first, if individual)
Foster, Frank

Business or Residence Address (Number and Street, City, State, Zip Code}
c/o Draper Fisher Jurvetson 2882 Sand Hill Road, Suite 150 Menlo Park, CA 94025

Check Box(es) that Apply: [T Promoter [] Beneficial Qwner [:l Executive Officer Director

General and/or
Managing Partner

Full Name {Last name first, if individual)
Wunderman, Lester

Business or Residence Address (Number and Street, City, State, Zip Code)
214 Main Sireet, #497 El Segundo, CA 90245

Check Box(es) that Apply: [] promoter [X] Beneficial Owner [X] Executive Officer [_] Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual}

Ho, James

Business or Residence Address (Number and Street, City, State, Zip Code)

214 Main Street, #497 El Segundo, CA 90245

Check Box(es) that Apply:  [_] Promoter Beneficial Owner [_] Executive Officer [_] Director [ ] General and/or
Managing Partner

Full Name (Last name first, if individual)

Chun, Jon

Business or Residence Address (Number and Street, City, State, Zip Code)

2195 Maykirk San Jose, CA 95124

Check Box(es) that Apply: ] Promoter [X] Beneficial Owner [ | Executive Officer [ ] Director  [] General andfor

Managing Partner

Full Name (Last name first, if individual)
DFJ Frontier Fund I, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
¢/o Draper Fisher Jurvetson 2882 Sand Hill Road, Suite 150 Menlo Park, CA 94025

Check Box(es) that Apply: [_—__| Promoter E Beneficial Owner E] Executive Officer D Director

General and/or
Managing Partner

Full Name (Last name first, if individual)
Gideon Hixon Fund, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
315 E. Commerce Street, Suite 300 San Antonio, TX 78205

(Use blank sheet, or copy and use additional copies of this sheet, as necessary)
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B. INFORMATION ABOUT OFFERING

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this offering? ..o EI E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ....oo.oooveirrioeriris e N/A
' Yes No
3. Does the offering'permit joint ownership of a single unit? ............ . e X Hl

4.  Enter the information requested for each person who has been or WI|| bc pald or given, darectly or mdlrectly, any N/A
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Fult Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) . . ... ... .. oo e e E] All States

[Jar [Jak [Jaz [Jar [Jea [Jeo [der Tloe [pe e [lea [Jm [
[ (v [ha [Clks [ky [Jea v Ulvo [Cva e [ [ ws [[Jmo
Cvr [ve [ e [ [ Uy Uive T o ok [lor [ea
[Jre [Jsc [Jso v Urx Tlor Ohve Dva Cwa Dwy Uwr Cwy [Cer

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) .. ... oo e D All States

[(Jar [Jak [Jaz [Jar [Jea [leo [ler [oe [lpe [ [lea [Jur o
(e O~ e [Cks ky [Uea [ve [vo [va e v [ws [ Mo
(vt [ze [y Ui T s Uiy [se Uvo o [lox [lor [[ea
[ [se [Jso [~y Ux Lot Dve Dva Uwa Owy Twr Tlwy [ er

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) .. ... ... ..o i e [J AN States

[Jar [Jak [Jaz [Jar [Jea [Jeo [CJer [Ipe [pe [l [oa [mr [
e [~ [ ks [y [Jea [ IMe [ImMp [ma [ [wvv [Jms [mo
[t [ e [ e [ [ vy [ve Uio Ton [Clox [lor [ea
[Jre [ Jse [so [~ Ulrx Clur Thve Dva Uwa Tlwy Clwe [wy [Tler

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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C. OFFERING PRICE, NUMBER OF INVESTCRS, EXPENSES AND USE OF PROCEEDS

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0" if the answer is "none” or "zero.” If the transaction is an exchange offering, check
this box [_] and indicate in the columns below the amounts of the securities offered for exchange and
already exchanged.

. Aggregate Amount Alrecady
Type of Security Offering Price Saold
Dbt .8 5
EQUILY .. oeveooeee e eessssssesss s sss st ssssans s s ssaa st ssisessenne s nnsnsesennscsensensegeenenneennens §_1:423,060.06 8 1,413,014.20
D Common E Preferred
Convertible Securities (including Warrants) .........covcoirireirirme e e seseeees 9 by
Partnership INEIESIS ..o i e e s e st B 5
Other (Specify ) SO OO U U U O U U, b
TOl.cvovveosvveemesssmeesssees st ssss e sssss s s ses s snssssnssasrnssnsnnsnnennnnnennes §_1,823,000.06 ¢ 1,413,014.20

Answer also in Appendix, Column 3, if filing under ULOE.

Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate dollar amounts of their purchases. For offerings under Rule 504, indicate
the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none” or "zero.”

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited InVestors .....oeeeeveeeeerecceier e ; 10 s 1,413,014.20
Non-aceredited Investors N/A $ N/A
Total (for filings under Rule 504 0nlyY.......cocooooioinreineniineciie e, N/A $ N/A
Answer also in Appendix, Column 4, if filing under ULOE.
If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve (12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.
Type of Dollar Amount
Type of Offering Security Sold
REGUIAION A ...ovvoioeccrrccireccse e sesssess s as s ssssssssssnssenesssessissassss e oo AR $ N/A
TOMAL ..ottt et s st st s st snb sttt seterarsanssbssss st benenasssstis ot enseesmeenseseeneeeneane T [ N/A
a. Furnish a statement of all expenses in connection with the issuance and distribution of the
securitics in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees ... Os
Printing and ENgraving COSS. ... s srasssasescee s ccrassasresseresssssasssasass bt sesssssenrssssessessrassstasesssans s
LEZAI FOES. ettt re et eat e R A R bR E A e et et e et ee e sentreneen X s 42,000.00
ACCOUNTING FEES.uveveceverrierimasiosiasresiseesseesst s s e s s s s e84 okt s sss e et eess s s es e s s et ses e e s
B INEETIIE FEOS. ittt ee e et ettt et ea e eRe e esaR e ae ke reee s
Sales Commissions {specify finders’ fees separately) . ....ccooeiiiirrr e ss s s
Other Expenses (identify) Filing Fees e s 2,150.00
TOMAL ettt b b bbb 82 SRR b et ettt e s et X s 44,150.00
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FERING ERICE, NUMBER OFNVESTORS EXPENSES AND,USE{OREROCEDS 12 e

oo A il -r-ﬁ’-‘»m AP ALY i

b.  Enter the difference between the aggregate offering price given in response to Part C — Question 1
and total expenses furnished in response to Part C — Question 4.a. This difference is the "adjusted gross

proceeds to the issuer.” $ 1,379,510.06

S. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for
each of the purposes shown. If the amount for any purpase is not known, furnish an estimate and
check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross
proceeds to the issuer set forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments to
) Affiliates Others

SAIATIES A FEES......v.evoveevcreeeeeeieeeescerereeseoeeeee b st et baeas e sesas s en e s e s st g Rt bbbt Os 000 s 0.00

Purchase of TERL E51AE ..o overu ettt e e e e b a e e s s 000 []s 0.00

Purchase, rental or leasing and installation of machinery

BN EQUIPITIEN ..ecveor v sessesesmesseseoseosssasesrs ssessssseseeseeneerebeesssssssnsensssssesssssssssssssssssssssessrssssessssresaseres L] 8 000 s 0.00

Construction or leasing of plant buildings and T T T SR i 1 000 s 0.00

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

{SSUCT PUISUANE 10 & INETEET) 1.vrveirrincsitireiaateseesens s essesersesnineentobssesas s sssats seanbassantenae s s srbebenssttanten Os 0.00 []s (.00

REPAYMENT OF IBAEBIEANESS 1.v1.vveveererereeere e se et sttt bbb esst e b enae s bbb et s as a0 Os 000([1s 0.00

WOTKING CAPIAL ...oo.oveiveveieierereisrise e sesebsbes s ess s issaensnsarassssass s bs s s s baee e babe s b be bt sies e s 0.00 X s 1,379,510.06

Other (specify): s 000 [s 0.00

..... (s 000 (s 0.00

Column TOtals oo T I | K s 1,.379,510.06

Total Payments Ltsted (column tota]s added) ........................................................................................ ]

3 1,379,510.06

T =D e s N, P Ui AL ST T L] 'w 7 i) 4y,

B e e D LD ERAL S GN ATURE s, Sh Mt s g e o o)

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following
signature constitutes an undertaking by the issuer to furnish to the U.S. Securities and Exchange Commission, upon written request of its staff,
he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b){2) of Rule 502,

Issuer (Print or Type) Signature Date
Zadspace, Inc. January 16, 2009
YR G
Name of Signer (Print or Type) Title of Signer (Print or Type)
Todd Outten President
ATTENTION

Intentiona! misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)
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UNITED STATES o OMB APPROVAL
SECURITIES AND EXCHANGE COMMISSION 7
Washington, D.C. 20549 Y }‘dg Number: 3235-0076

‘-:_3 ires: October 31, 2008

ated average burden
TEMPORARY \"é hours per response.......... 16.00

FORM D @5 ®
g NOTICE OF SALE OF SECURITIE%'

PURSUANT TO REGULATION D,
SECTION 4(6), AND/OR
UNIFORM LIMITED OFFERING EXEMPTION

Name of Offering (D check if this is an amendment and name has changed, and indicate change.)
Series A Preferred Stock Financing

Filing Under (Check box(es) that apply): L] Rule 50¢ [_] Rule 505 [X] Rute 506 [] Section 4(6) [] ULOE
Type of Filing: D New Filing E Amendment

A. BASIC IDENTIFICATION DATA

1. Enter the information requested about the issuer

Name of [ssuer (D check if this is an amendment and name has changed, and indicate change.)
Zadspace, Inc.

Address of Executive Offices
214 Main Street, #497 El Segundo, CA 90245

{Number and Street, City, State, Zip Code}

Telephone Number {Including Area Code)
(310) 765-4631

Address of Principal Business Operations

{Number and Street, City, State, Zip Code)

Telephone Number (Including Area Code)

(if different from Executive Offices)
Same as above

Brief Description of Business
Targeted advertising and product placement solutions.

Type of Business Organization
corporation
D business trust

D limited parinership, already formed D other (please specify):

D limited partnership, to be formed

Month Year

Actual ot Estimated Date of Incorporation or Organization: B4 Actual [ Estimated

Jurisdiction of Incorporation or Organization: (Enter two-letter U.S. Postal Service abbreviation for State:
D|E]

CN for Canada; FN for other foreign jurisdiction)
GENERAL INSTRUCTIONS  Note: This is a special Temporary Form D (17 CFR 239.500T) that is available to be filed instead of Form D (17
CFR 239.500) only to issuers that file with the Commission a notice on Temporary Form D (17 CFG 239.500T) or an amendment to such a notice in
paper format on or after September 15, 2008 but before March 16, 2009, During that period, an issuer also may file in paper format an initial notice
using Form D (17 CFG 239.500) but, if it does, the issuer must file amendments using Form D (17 CFR 239.500) and otherwise comply with all the
requirernents of §230.503T.
Federal:
Who Must File: All issuers making an offering of securities in reliance on an exemption under Regulation D or Section 4(6), 17 CFR 230.501 et seq. or 15
U.S.C. 774(6).
When To File: A notice must be filed no later than 15 days after the first sale of securities in the offering, A notice is deemed filed with the U.S.
Securities and Exchange Commission (SEC) on the earlier of the date it is received by the SEC at the address given below or, if received at that address
after the date on which it is due, on the date it was mailed by United States registered or certified mail to that address.
Where To File: \).S. Securities and Exchange Commission, 100 F Street, N.E., Washington, D.C. 20549.
Copies Required: Two (2) copies of this notice must be filed with the SEC, one of which must be manually signed. The copy not manually signed must
be a photocopy of the manually signed copy or bear typed or printed signatures.
Information Required: A new filing must contain all information requested. Amendments need only report the name of the issuer and offering, any
changes therete, the information requested in Part C, and any material changes from the information previously supplied in Parts A and B. Part E and the
Appendix need not be filed with the SEC.
Filing Fee: There is no federal filing fee.
State:
This notice shall be used to indicate reliance on the Uniform Limited Offering Exemption (ULOE) for sales of securities in those states that have
adopted ULOE and that have adopted this form. Issuers relying on ULOE must file a separate notice with the Securities Administrator in each state
where sales are to be, or have been made. If a state requires the payment of a fee as 2 precondition to the claim for the exemption, a fee in the proper
amount shall accompany this form. This notice shall be filed in the appropriale states in accordance with state law. The Appendix to the notice

constitutes a part of this notice and must be completed,

ATTENTION
Failure to file notice in the appropriate states will not result in a loss of the federal exemption. Conversely, failure to file the
appropriate federal notice will not result in a loss of an available state exemption unless such exemption is predicated en the
filing of a federal notice.

Persons who respond to the collection of information contained in this form
are not required to respond unless the form displays a currently valid OMB
contro! number.

SEC 1972 (9-08) 1 of5
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T e B ognTi 51T TAUBASIC IDENFIFICATIONDATA . © . '

2. Enter the information requested for the following:
‘s Each promoter of the issuer, if the issuer has been organized within the past five years;

¢ Eachbeneficial owner ha\ﬁng the power to vote or dispose, or direct the vote or disposition of, 10% or maore of a class of equity securities of the issuer.

o Each executive officer and director of corporate issuers and of corporate general and managing partners of partnership issuers; and

& Fach general and managing partner of partnership issuers.

Check Box(es) that Apply: [ ] Promoter  {X] Beneficial Owner  [X] Executive Officer X Director

[0 General and/or
Managing Partner

Full Name (Last name first, if individual)
Qutten, Todd

Business or Residence Address (Number and Street, City, State, Zip Code)
214 Main Street, #497 El Segundo, CA 90245

Check Box{es) that Apply: E] Promoter D Beneficial Owner D Executive Officer [Xl Director

L] General and/or
Managing Partner

Full Name (Last name first, if individual)
Foster, Frank

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Draper Fisher Jurvetson 2882 Sand Hill Road, Suite 150 Menlo Park, CA 94025

Check Box{es) that Apply: (] Promoter D Beneficial Owner [:] Executive Officer @ Director

[ General and/or
Managing Partner

Full Name (Last name first, if individual)
Wunderman, Lester

Business or Residence Address (Number and Street, City, State, Zip Code)
214 Main Street, #497 El Segundo, CA 90245

Check Box(es) that Apply: [] promoter [X] Beneficial Owner B4 Executive Officer [ Director

[} General and/or
Managing Partner

Full Name (Last name first, if individual)
Ho, James

Business or Residence Address (Number and Street, City, State, Zip Code)
214 Main Street, #497 El Segundo, CA 90245

Check Box(es) that Apply: E] Promoter [X Beneficial Owner D Executive Officer [:l Director

I:] General and/or
Managing Partmer

Full Name (Last name first, if individual)
Chun, Jon

Business or Residence Address (Number and Street, City, State, Zip Code)
2195 Maykirk San Jose, CA 95124

Check Box{es) that Apply: £ promoter E Beneficial Owner [ ] Executive Officer ] Director

|:| General and/or
Managing Partner

Full Name (Last name first, if individual)
DEFJ Frontier Fund II, L.P.

Business or Residence Address (Number and Street, City, State, Zip Code)
c/o Draper Fisher Jurvetson 2882 Sand Hill Road, Suite 150 Menlo Park, CA 94025

Check Box(es) that Apply: [] Promoter [X] Beneficial Owner [} Executive Officer |:| Director

D General andfor
Managing Partner

Full Name (Last name first, if individual)
Gideon Hixon Fund, L.P.

Business or Residence Address (Numbér and Street, City, State, Zip Code)
315 E. Commerce Sireet, Suite 300 San Antonio, TX 78205

{Use blank sheet, or copy and use additional copies of this sheet, as necessary)}
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B. INFORMATION ABOUT OFFERING J

Yes No
1. Has the issuer sold, or does the issuer intend to sell, to non-accredited investors in this OfTEringT oo D E
Answer also in Appendix, Column 2, if filing under ULOE.
2. What is the minimum investment that will be accepted from any individual? ..o $N/A
. Yes No
3. Does the offering permit joint ownership of a single unit? ..., . . X B

4. Enter the information requested for each person who has been or will be paid or given, directly or indirectly, any N/A
commission or similar remuneration for solicitation of purchasers in connection with sales of securities in the offering.
If a person to be listed is an associated person or agent of a broker or dealer registered with the SEC and/or with a state
or states, list the name of the broker or dealer. If more than five (5) persons to be listed are associated persons of such
a broker or dealer, you may set forth the information for that broker or dealer only.

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
{Check "All States” or check individual States) . ... ... oo [ All States

(ar [Jax [az Oar [ea [leo Cler Coe [oe e [oa [Jmr [Jo
(e [ Ol ks Oy [a [ve [vo [va D [ [vs [mo
(v Chve T U [ T Uy Uve v [ow [ok [Lor [ Jpa
[re s [Jso Oy Clex Clor v [va wa Clwy Owe Dwy [Cer

Full Name (Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or Intends to Solicit Purchasers
(Check "All States” or check individual States) . ... ... i [C] Al States

[Jar [Jak [Jaz [Jar [dea [Jeo [der [oe [oc [ [ea [w [
e v Cha ks [lky [ha [ve [vo [va [ O [ws [mo
[vr [ve Cw [ve O [ [y [Uve o [on [ox [or [ea
CJre [Jsc so I Uhex Clor Chve [va Cdwa Ulwe Twe Dlwy [er

Full Name {Last name first, if individual)
N/A

Business or Residence Address (Number and Street, City, State, Zip Code)

Name of Associated Broker or Dealer
N/A

States in Which Person Listed Has Solicited or [ntends to Solicit Purchasers .
(Check "All States” or check individual SES) . ... ...\ e ot ettt [] AN States

(ar [Jax [az ar [ea Ceo [er o e e [lea [ar Lo
(e O [ha Ulks [y [ha Ove v [va D e [ws [vo
[vr [ne Chw [ [ e [y [ne (o [ow ok [or [ ea
Clre [Jsc Clso v Dl Chur Chve Tva [wa Owy Dwe wy [er

(Use blank sheet, or copy and use additional copies of this sheet, as necessary.)
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< -C.-OFFE.:RING PRICE, NUMBER OF lNVESTOilS, EXPENSES AND USE OF PROCEEDS

3

4

Enter the aggregate offering price of securities included in this offering and the total amount already
sold. Enter "0 if the answer is "none” or "zero." If the transaction is an exchange offering, check
this box [_] and indicate in the colurnns below the amounts of the securities offered for exchange and

already exchanged.
B Aggregate Amount Already

Type of Security Offering Price Sold

3
1,423,660.06 § 1,413,014.20

[T | SRUTUE SO OO O P O PPOPPTT

[ Common B Preferred

Convertible Securities (including WATANIS) v..cccu it s 3
3

Parmership INTErests ..o

Other (Specify ) SRR $
1,423,660.06 § 1,413,014.20

TOAl oot rete b reae e emss e s

Answer also in Appendix, Column 3, if filing under ULOE.
Enter the number of accredited and non-accredited investors who have purchased securities in this
offering and the aggregate doltar amounts of their purchases. For offerings under Rute 504, indicate

the number of persons who have purchased securities and the aggregate dollar amount of their
purchases on the total lines. Enter "0" if answer is "none" or "zero."

Aggregate
Number Dollar Amount
Investors of Purchases
Accredited [NVESIOTS ..o iveeereeerreseecercereacns eeeter et et et aer e eea s nn st s s eeneeates — 10 § 1,413,014.20
NOT-ACETEATIEA TIVESLOIS «ovnverees e eerreesressesssssserassesseessbas et bssaassse esasa s ecae sescsaeas e nnessesneeass N/A $ N/A
Total (for filings under Rule 504 only) N/A 5 N/A

Answer also in Appendix, Column 4, if filing under ULOE.

If this filing is for an offering under Rule 504 or 505, enter the information requested for all securities
sold by the issuer, to date, in offerings of the types indicated, in the twelve {12) months prior to the
first sale of securities in this offering. Classify securities by type listed in Part C — Question 1.

Type of . Dollar Amount

Type of Offering Security Sold
RUEIE 505 teerierereremeee it seeeesetasesssbassbenearasnausesnee s aereeesessereessereas s 4AL SRR A I A AR b A AR b L P AT e e AR R SR g R en e s nr e N/A 5 N/A
REZUIBION A coooeeeesssree s ooeens s ssssss s ssssssesssssessesesonessessseoressssmoeeresssmeessassssssssesssnnesss - A $ N/A
RUTE 508 oovvooeoeeeeoeeooseoeesesessresseeseese s eeseeeseessenssssiasssssssmsesssssssssssessensssasssssisssnsssmmsesscomsnrecinens | DNVAY $ N/A
TOUAN <o eecies s teebrnseraessaeseaes s e e ns i st ued AR SRS R AR oo e ee b en bbbt N/A 5 N/A
a. Furnish a statement of al} expenses in connection with the issuance and distribution of the
securities in this offering. Exclude amounts relating solely to organization expenses of the insurer.
The information may be given as subject to future contingencies. If the amount of an expenditure is
not known, furnish an estimate and check the box to the left of the estimate.
Transfer Agent's Fees Os
Printing and ENgraving CoStS. .o e rssioere s bt abb b e s s e s
Legal FEes...ccvrmermniiienrinnsiinnns eeeseueeasoneteteue s et s e e anarasent AL A AR R b eReA R AL 4 1R RS R R RE RS et s Anaebeseeanns bt bebeteseretebenenn X s 42.,000.00
ACCOUNTINE FEES ittt ettt e ettt b b s s
ENEINEEIINE FEES .ot e bbb bt R e e Os
Sales Commissions (specify finders’ fees separately} ..ot D $
Other Expenses (identify) Filing Fees s s 2,150.00

TOUAD .ot et et s eeeeeeas s s semm et s s eaasee b s b s 1R e b e e s RS 4 e e e e b X s 44,150.00
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T AL S T AT T e LTk 0k & P L T e A st gl ey T S
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b. Enter the difference between the aggregate offering price given in response to Part C-— Question |
and total expenses fumnished in response to Part C — Question 4.a. This difference is the "adjusted gross

PIOCEEAS 0 THE ISSUET. 1. -eesesssesseesesemrerasass 21824288118 F£ 181 EE LR80T RRR A AR 800 $_ 1,379,510.06
5. Indicate below the amount of the adjusted gross proceed to the issuer used or proposed to be used for

each of the purposes shown. If the amount for any purpose is not known, furnish an estimate and

check the box to the left of the estimate. The total of the payments listed must equal the adjusted gross

proceeds to the is'suer.sct forth in response to Part C — Question 4.b above.

Payments to
Officers,
Directors, & Payments 10
Affiliates Others

SAIAFIES AN FES. . .ovvrvereesreseeeemssserssssisresmssessassnseess et se e e o nom ALk s a bR sa R e s s  000[1s 0.00

PUICHASE OF FEA] ESLALE 1vvrvvvevereremesesseessemsesresesssarssamssesasesassbssssseras e raesas e meres st esbs et smssassnassbnassas Os 000 []s 0.00

Purchase, rental or leasing and installation of machinery

BN CQUIPITIET ..o veeveveessnesssseroreneersasestonsssssnisss oo e b ass 0041 b AR RA 12 R [s. 000 s 0.00

Construction or teasing of plant buildings and faCHIIES .o vveonrrmess v, Os 0.00 {5 0.00

Acquisition of other businesses (including the value of securities involved in this

offering that may be used in exchange for the assets or securities of another

ISSUET PUISUANE 10 & TETBETY c.ocunvrrurrmmuscrtsessnsssssassssssoes s bbb SRR RSS20 s 0.00 {1s 0.00

RepaymMeEnt 0 NAEDLEANESS ... vuvrertcercaieriaiisse s s (s 0.00 []s 0.00

WOTKING CAPItAL. ..o e reeessessesssssesassa e assessesssssnassemi st bR RSP Sh b bR b Os 000 X s 137951006

Other (specify): Os 0.00 (s (.00

..... s___000 s 0.00

K s 1,379,510.06

1,379,510.06
DR SIGNATURE e R b B e e A

The issuer has duly caused this notice to be signed by the undersigned duly authorized person. If this notice is filed under Rule 505, the following

signature constitutes an undertaking by the issuer to furnish to the U.S, Securities and Exchange Commission,

upon written request of its staff,

he information furnished by the issuer to any non-accredited investor pursuant to paragraph (b)(2) of Rule 502.

Issuer (Print or Type)
Zadspace, Inc.

Signature

I I 5

Date
January 16, 2009

Title of Signer (Print or Type)
President

Name of Signer (Print ar Type)
Todd Outten

END

ATTENTION

Intentional misstatements or omissions of fact constitute federal criminal violations. (See 18 U.S.C. 1001.)

Sof §



